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PATENT 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



In re Application of 



Customer Number: 53080 



Nigel J. Tolson 



Confirmation Number: 9807 



Application No.: 10/040,535 



Group Art Unit: 2618 



Filed: December 28, 2001 



Examiner: Charles C. CHOW 



For: TWIN-T DUAL NOTCH FILTER 



REVOCATION OF POWER OF ATTORNEY, APPOINTMENT 
AND CERTIFICATION UNDER 37 CFR 3.73(B) 



Commissioner for Patents 

P.O. Box 1450 

Alexandria, VA 22313-1450 



Sir: 



The undersigned assignee of the above-identified application hereby revokes all previous 
Powers of Attorney and appoints the following attorneys with full power to prosecute the 
application, to make alterations and amendments therein, and to transact all business in the 
United States Patent Office connected therewith. 

I hereby appoint the registered practitioners of McDermott Will & Emery LLP, included 
in the Customer Number provided below, with full power of substitution and revocation, to 
prosecute this application and to transact all business in the Patent and Trademark Office 
connected therewith. 



CUSTOMER NUMBER 53080 



i 

10/040,535 

Send correspondence to the address associated with Customer Number 53080, which is: 

McDERMOTT WILL & EMERY LLP 
600 13th Street, N.W. 
Washington, D. C. 20005-3096 

CERTIFICATE UNDER 37 CFR 3.73( b) 
Matsushita Electric Industrial Co., Ltd. (MEI), a corporation of Japan, certifies that it is 
the assignee of the entire right, title and interest in the patent application identified above by 
virtue of an Assignment (copy enclosed) and an Asset Purchase Agreement (redacted copy 
enclosed) between MEI and Tropian Inc., in which Tropian Inc. sold the entire right and interest 
in the patent application identified above to MEI. 

The undersigned has reviewed all the documents identified above and, to the best of 
undersigned's knowledge and belief, title is in the assignee identified above. 

The undersigned (whose title is supplied below) is empowered to act on behalf of the 
assignee. 

The undersigned further declares that all statements made herein of its own knowledge 
are true and that all statements made on information and belief are believed to be true; and 
further that these statements were made with the knowledge that willful false statements and the 
like so made are punishable by fine or imprisonment, or both, under Section 1001 of Title 18 of 
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the United States Code, and that such willful false statements may jeopardize the validity of the 
application or any patent issuing thereon. 

Respectfully submitted, 

MATSUSHITA ELECTRIC INDUSTRIAL CO, LTD. 



Name: Hiroki NAITO 



Title; Director, BP Development Center 
Authorized Signing Officer 



Signature: 



Date: 
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EXECUTION VERSION 



ASSET PURCHASE AGREEMENT 

DATED AS OF MARCH 27, 2006 
BY AND BETWEEN 
MATSUSHITA ELECTRIC INDUSTRIAL CO-, LTD., 
PANASONIC CORPORATION OF NORTH AMERICA, 

TROPIANINC. 
AND 

CROSSPOINT ASSOCIATES 2000, L.L.C. 
(for purposes of Section 8.5 and Exhibit P only) 
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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREBMENT, dated as of March 27, 2006 (this 
"Agreement" ), is by and among Tropian Inc., a California corporation ( "Tropian "V Matsushita 
Electric Industrial Co., Ltd., a corporation organized under the laws of Japan ( "MET "). Panasonic 
Corporation of North America, a Delaware corporation f' TNA ^. and Crosspoint Associates, 
L.L.C. (the "Trooian Representative '^, for purposes of Section 8.5 and Exhibit P only. All 
capitalized terms have the meanings ascribed to such terms in Article I or as otherwise defined 
herein. 

RECITALS 

WHEREAS, Tropian desires to sell to MEI and PNA, and MEI and PNA desire to 
purchase from Tropian, all of the Purchased Assets (as defined below), and Tropian desires to 
transfer to MEI and PNA, and MEI and PNA desire to assume from Tropian, all of the Assumed 
Liabilities (as defined below); 

WHEREAS, concurrently with the execution of this Agreement, Tropian will 
solicit written consents from its shareholders ( "Shareholders "), in the form attached hereto as 
Exhibit A (the "Written Consent" ), representing a number of shares of Tropian Capital Stock (as 
defined below) necessary for the approval of this Agreement and the consummation of the 
transactions contemplated hereby by the Tropian Requisite Vote (as defined below); 

WHEREAS, MEI, PNA and Tropian shall enter into certain other Transaction 
Documents (as defined below) at Closing (as defined below); and 

WHEREAS, Tropian, MEI and PNA desire to make certain representations, 
warranties, covenants and agreements in connection with the transaction contemplated by this 
Agreement as set forth herein. 

NOW, THEREFORE, in consideration of the foregoing premises, the mutual 
representations, warranties, covenants and agreements hereinafter set forth, and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

ARTICLE I 
DEFINITIONS 

1 . 1 Definitions . The following terms, as used herein, have the following 

meanings: 

"Affiliate" means, with respect to any person, any person directly or indirectly 
controlling, controlled by or under direct or indirect common control with such other person. 

" Applicable Law " means, with respect to any person, any federal, state, local or 
foreign statute, law, ordinance, rule, administrative interpretation, regulation, order, writ, 
injunction, directive, judgment, decree or other requirement of any court, tribunal or 



Governmental Authority applicable to such person or any of its Affiliates or any of their 
respective properties, assets, officers, directors, employees, consultants or agents. 

"AMimment and Assumptio n Agreements" means, collectively, (a) the 
Assignment and Assumption Agreement related to the Tropian Intellectual Property and the 
Tropian Technology (the "Tntangiblc Assets Assignment and Assumption Afffeemenf to be 
dated as of the Closing Date, by and between MEI and Tropian, m substantially the form 
attached hereto as Exhibit B. and (b) the Assignment and Assumption Agreement related to all of 
the other Purchased Assets (the "Tunable Ass e *. Assignment and Assumption Agreement' ), to 
be dated as of the Closing Date, by and between PNA and Tropian, in substantially the form 
attached hereto as Exhibit C . 

"Bill of Sale" means that certain Bill of Sale to be dated as of the Closing Date 
and executed by Tropian in favor of MEI and PNA, in substantially the form attached hereto as 
Exhibit D . 

"Books and Records" means with respect to any person, all files, documents, 
instruments, papers, books and records, whether in written or electronic form, relating to such 
person's development efforts, operations, affairs, financial condition, results of operations, 
prospects, assets or Liabilities, including financial statements, Tax Returns, work papers and 
letters from accountants and auditors, budgets, pricing guidelines, ledgers, joumals^eeds, title 
policies customer and marketing materials and information, product data sheets, performance 
benchmark reports, customer account histories and profiles, sales training and presentation 
materials, customer support materials, support bulletins, vendor lists, contracts, licenses, 
customer lists, permits, computer files and programs, retrieval programs, operating data and 
plans, projections, forecasts and environmental studies and plans. 

" Business Day" means each day other than a Saturday, Sunday or other day on 
which commercial banks in San Francisco, California are authorized or required by Applicable 
Law to close. 

' COBRA " means the Consolidated Omnibus Budget Reconciliation Act of 1985, 



as amended. 



" Code " means the Internal Revenue Code of 1986, as amended. 



" Contracts" means all contracts, agreements, options, leases, licenses, sales and 
purchase orders, commitments and other instruments of any kind, whether written or oral, to 
which Tropian is a party or is otherwise bound. 

"Designated Employees " means all employees of Tropian as of the date hereof 
and identified »» ? ? c hedule3.1lia> of the Tropian Disclosure Schedule. 

"Ppyfrn pTiiental Laws" means any applicable federal, state, local or foreign law, 
statute, treaty, bylaw, ordinance, rule, regulation, policy, permit, consent, approval, license, 
judgment, order, decree or injunction relating to (a) Releases or threatened Releases of 
Hazardous Material into the environment, (b) the generation, treatment, storage, disposal use. 
handling, manufacturing, transportation or shipment of Hazardous Material, (c) the health or 
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safety of employees in the workplace, (d) protecting or restoring natural resources or (e) the 
environment. 

"Equipment" means all machinery, equipment, furniture, office equipment, 
communications equipment, computer equipment, vehicles, spare and replacement parts, fuel and 
other tangible personal property (and interests in any of the foregoing). 



amended. 



"ERISA " means the Employment Retirement Income Security Act of 1974, as 



"Governmental Approval " means an authorization, consent, approval, permit or 
license issued by. or a registration or filing with, or notice to, or waiver from, any Governmental 
Authority. 

"Governmental Authority " means any government or governmental or regulatory 
body thereof, or political subdivision thereof, whether federal, state, local or foreign, or any 
agency, instrumentality or authority thereof, or any court or arbitrator (public or private), 

"Hazardous Material " means (a) any substance which is or is deemed to be, alone 
or in combination, hazardous, hazardous waste, special waste, toxic, radioactive, or a pollutant 
under any Environmental Laws, (b) petroleum, including crude oil and any fractions thereof, (c) 
natural gas, synthetic gas and any mixtures thereof, (d) asbestos and/or asbestos containing 
materials, (e) polychlorinated biphenyls ("PCgs") or materials containing PCBs, (f) any material 
regulated as a medical waste, (g) lead containing paint, (h) radioactive materials and (i) 
"Hazardous Substance" or "Hazardous Material" as those terms are defined in any 
indemnification provision in any contract, lease, or agreement, note, bond, mortgage or license to 
which Tropian is a party. 

' include" or "including" means "include, wi thout limitation" or "including,. 
without limitation. " as the case may be, and the language following "include" or "including" 
shall not be deemed to set forth an exhaustive list. 

" Intellectual Property" means all intellectual property rights and related priority 
rights, arising from or in respect of the following, whether protected, created or arising under the 
laws of the United States or any other jurisdiction or under any international convention, 
including (a) all patents and applications therefor, including all continuations, divisional, 
continuations-in-part and provisionals and patents issuing thereon, and all reissues, 
reexaminations, substitutions, renewals and extensions thereof (collectively, "Patents"), (b) all 
trademarks, service marks, trade names, trade dress, logos, corporate names and other source or 
business identifiers, together with the goodwill associated with any of the foregoing, and all 
applications, registrations, renewals and extensions thereof (collectively, "Marks' 1 ), (c) all 
Internet domain names, (d) all copyrights, works of authorship and moral rights, and all 
registrations, applications, renewals, extensions and reversions thereof (collectively, 
"Copyrights "), and (e) discoveries, concepts, ideas, research and development, know-how, 
formulae, inventions, compositions, manufacturing and production processes and techniques, 
technical data, procedures, designs, drawings, specifications, databases, information, designs, 
algorithms, methods, techniques, research and development, technical data, programs, 




subroutines, tools, processes, and other proprietary or confidential information, including 
customer lists, supplier lists, pricing and cost information, and business and marketing plans and 
proposals, in each case excluding any rights in respect of any of the foregoing that comprise or 
are protected by Patents (coUectively, "Trade Secrets"), 

"Intellectual Property License" means (a) any grant by Tropian to another person 
of any license, sublicense, right, permission, consent or non-assertion relating to or under any 
Intellectual Property and/or Technology, and (b) any grant by another person to Tropian of any 
license, sublicense, right, permission, consent or non-assertion relating to or under any 
Intellectual Property and/or Technology owned by a third person. 

"IRS" means the Internal Revenue Service. 

"Knowledge. " "Knowledge of Tropian" or " Known " means, with respect to any 
matter in question, the actual knowledge of the executive officers of Tropian listed on Exhibit E 
attached hereto and, for the purposes of Section 3.14 only, the actual knowledge of the 
employees of Tropian involved in the research and development of the Tropian Intellectual 
Property and/or the Tropian Technology. 

"Liability" means, with respect to any person, any liability or obligation of such 
person of any kind, character or description, whether known or unknown, absolute or contingent, 
accrued or unaccrued, liquidated or unliquidated, secured or unsecured, joint or several, due or to 
become due, vested or unvested, executory, determined, determinable or otherwise and whether 
or not the same is required to be accrued on the financial statements of such person. 

"Lien" means any mortgage, pledge, assessment, security interest, lien, claim, 
levy, charge, easement, right of way, transfer restriction, right of first refusal, encroachments or 
encumbrance of any kind, or any defect in title, conditional sale contract, title retention contract, 
or other contract to give or to refrain from giving any of the foregoing. 

" Materia Adverse Effect on Tropian " means any circumstance, change in, or 
effect on Tropian that is materially adverse to (a) the operations, assets, Liabilities, prospects, 
results of operations, or the condition (financial or otherwise) of Tropian, the Purchased Assets 
or the Assumed Liabilities, taken as a whole, or (b) Tropian's ability to consummate the 
transactions contemplated by this Agreement or any of the other Transaction Documents to 
which it is a party; provided, however, in no event shall any of the following, either individually 
or in combination, constitute a Material Adverse Effect on Tropian: (i) any actions taken by 
Tropian that are specifically required by this Agreement or any of the Transaction Documents to 
be taken, (ii) any change in conditions in the United States, foreign or global economy or capital 
or financial markets generally, (iii) any act of terrorism or war, (iv) any change in the laws or 
regulations relating to the business or operations of Tropian or the Purchased Assets or Assumed 
Liabilities, (v) any change generally applicable to the industries in which Tropian operates, (vi) 
the entry into and consummation of this Agreement and the transactions contemplated hereby, 
(vii) any effect resulting or arising from any action taken by MEI or PNA, or (viii) any effect 
resulting or arising from any action taken by Tropian with the consent of MEI or PNA. 
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"person" means an individual, corporation, partnership, limited liability company, 
association, trust, unincorporated organization or other legal entity including any Governmental ' 
Authority. 

"Post-Closing Tax Period" means any Tax period (or portion thereof) beginning 
after the close of business on the Closing Date. 

"Pre-Closing Tax Period" means any Tax period (or portion thereof) ending on or 
before the close of business on the Closing Date. 

"Releases" means the releasing, spilling, leaking, pumping, pouring, emitting, 
emptying, discharging, injecting, escaping, leaking, depositing, introducing, migrating, disposing 
or dumping of any substance, Or permitting any of the foregoing to occur. 

"Software" means any and all (a) computer programs, including any and all 
software implementations of algorithms, models and methodologies, whether in source code or 
object code, (b) databases and compilations, including any and all data and collections of data, 
whether machine readable or otherwise, (c) descriptions, flow-charts and other work product 
used to design, plan, organize and develop any of the foregoing, screens, user interfaces, report 
formats, firmware, development tools, templates, menus, buttons and icons, and (d) all 
documentation, including user manuals and other training documentation, related to any of the 
foregoing. 

'Tangible Net Worth" means, at any date, an amount as calculated in accordance 
with the principles set forth on Schedule 1.1 of the Tropian Disclosure Schedule. 

"Tftxe?" means (a) all foreign, federal, state, local and other net income, gross 
income, gross receipts, sales, use, ad valorem, value added, intangible, unitary, capital gain, 
transfer, franchise, profits, license, lease, service, service use, withholding, backup withholding, 
payroll, employment, estimated, excise, severance, stamp, occupation, premium, property, 
prohibited transactions, windfall or excess profits, customs duties or other taxes, fees, 
assessments or charges of any kind whatsoever, together with any interest and any penalties, 
additions to tax or additional amounts with respect thereto, (b) any Liability for payment of' 
amounts described in clause (a) whether as a result of transferee Liability, of being a member of 
an Affiliated, consolidated, combined or unitary group for any period, or otherwise through 
operation of law, and (c) any Liability for the payment of amounts described in clauses (a) or (b) 
as a result of any tax sharing, tax indemnity or tax allocation agreement or any other express or 
implied agreement to indemnify any other person for Taxes. 

'Tax Returns" means all returns, declarations, reports, statements, information 
statement, forms or other documents filed or required to be filed with respect to any Tax 
(including any attachments thereto, and any amendment thereof) including any information 
return, claim for refund, amended return or declaration of estimated Tax, and including, where 
permitted or required, combined, consolidated, affiliated or unitary returns for any group of 
entities that includes Tropian or any of its Affiliates. 

technology" means all Software, materials, inventions (whether patentable or 
unpatentable and whether or not reduced to practice), apparatus, creations, improvements, works 
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of authorship and other similar materials, and all recordings, graphs, drawings. ^^^J 8 "' 
and ottier writings and other tangible embodiments of the foregoing, in any form whether or not 
s^mcSlyTiLTed hefdn. and all* lated technology, documentation and other maten^s used in. 
uSomted in, embodied inor displayed by any of ^ foregoing or, used or 
design, development, reproduction, maintenance or modification of any of the foregomg. 

T^rfnn Documents" means this Agreement, the Bill of Sale, the Assignment 
and AasumptionAgreements.^tention Plan, the McCune EmP l°ymen^greement. the 
Unger Consulting Agreement, the Woolley Consulting Agreement^ the McCune Non- 
SpeS AgrLSnt, Woolley Non-Competition Agreement, the Escrow 'Agreement^ 
Offer Letters and any other document or agreement executed in connection with any one 
foregoing, together with any Exhibits and Schedules hereto and thereto, and ,n each case as 
modified, amended, supplemented, restated or renewed from time to time. 

"Jrfl pjan (Vmital Stock " means, collectively, the Tropian Common Stock and the 
Tropian Preferred Stock. 

•Tn tf™ r^mmnn Stock" means each share of Common Stock of Tropian. par 
r share. 

■ T m pUn tntellectual Property" means all Intellectual Property owned or held for 



value. 



use by Tropian. 

"TraBjajj p referre d Stock" means each share of Series A-l Preferred Stock of 
Tropian, par vah. ' ?er share. 

♦Tr ^inn Stock Options" means all options to purchase Tropian Common Stock. 
"Tm P Un Technology" means all Technology owned or held for use by Tropian. 

"Trn nian Warrants" means all warrants to purchase Tropian Common Stock 
including, wimoutlirrutation. the warrants held by Silicon Valley Bank. Mixed Signal Systems. 
Incorporated and Heidrick & Struggles, Inc. 

"WARN" means the Worker Adjustment and Retraining Notification Act of 1988. 
as amended, and the rules and regulations promulgated thereunder. 

ARTICLE II 



2.1 



PURCHASE AND SALE 

purchased Assets . 



(a) Upon the terms and subject to the conditions of this Agreement, at 
Closing MEI shall purchase from Tropian. and Tropian shall sell, transfer, assign and deliver to 
Smtoend clearof all Liens, the Tropian Intellectual Property, the Tropian Techno ogy ^and 
ToA«aasets related thereto owned, leased or licensed by Tropian (collectively the MEL 
SSS"! ot£r than the Excluded Assets (as defined below) and the PNA Purchased 
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Assets (as defined below), including, without limitation, all of Tropian's right, title and interest 
in, to and under: 

(i) all of the Tropian Intellectual Property and the Tropian 
Technology (including all rights, claims, credits, causes of action or righto of «t^ff against third 
persons relating to the MEI Purchased Assets of Tropian or any of its Affiliates) listed on 
Sc hedule l.U&m of the Tropian Disclosure Schedule; 

(ii) subject to Section 2.4 hereof all Contracts listed on 
R fi W»le2.irattin of the Tropian Disclosure Schedule (the "MFJ fawned Contracts" ); 

(iii) originals or correct and complete copies of all Books and 
Records relating to the MEI Purchased Assets; 

(iv) all rights of Tropian under express or implied warranties 
from third parties who supplied Tropian with any of the MEI Purchased Assets; and 

(v) all goodwill and other intangible assets associated with the 

MEI Purchased Assets. 



06-07-03: 05: 04PM: I P R 3"NU — — 



Mcflermot t 



:ob 634a 4t»4/ 




IN WITNESS WHEREOF, each of the parties has caused this Agreement to be 
duly executed on its behalf as of the date set forth below. 



MATSUSHITA ELECTRIC INDUSTRIAL 
CO., LTD. 



By: 




Name: SusliwlL ke~ 

Title: Sector N&\xfi«ft t>'V*cfat; Member vfitAe $banf 



PANASONIC CORPORATION OF 
NORTH AMERICA 



By: 



Name: 

Title: 

Date: 



TROPIAN INC. 



By: 



Name: 

Title: 

Date: 



TROPIAN REPRESENTATIVE, 

(for purposes of Section 8.5 and Exhibit P only) 



By: 



Name: 

Title: 

Date: 



[SIGNATURE PAOE TO ASSET PURCHASE AGREEMENT) 
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be 
duly executed on its behalf as of the dale set forth below. 



MATSUSHITA ELECTRIC INDUSTRIAL 
CO., LTD. 



By: 



Name: 

Title: 

Date: 



PANASONIC CORPORATION OF 
NORTH AMERICA 

By: ^f^Zsa^&ez* 

Name: pa«jt £clo 

TROPIANINC. 



By: 



Name: 
Tide- 
Date: 



TROPIAN REPRESENTATIVE, 

(for purposes of Section 8.5 and Exhibit P only) 



By: 



Name: 

Title: 

Date: 



[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT) 



a „ .^-o has caused this Agreement to be 

M WITNESS ^^? F ^ f ^ P w ^ C8 
duly executed « its beh^f as of the date set forth below. 



MATSUSHITA ELECTRIC INDUSTRIAL 
CO., LTD- 



By: 

Name: 

Title: 

Date: 

PANASONIC CORPORATION OF 
NORTH AMERICA 



Name: 

Title: 

Date: 



TRQ 




Name: - , . 
Tide: fV*^*<^eM-r4- 

Date: *<A/Zo*4 ^5} te 



By:. 

Name: 

Title: 

Date: 



[SIGNATURE PAOB TO ASSET PURCHASE AGREEMENT} 




Docket No:: 069804-0159 



IN THE UNITE 



In re Application of 
Nigel J. TOLSON 
Application No.: 10/040,535 
Filed: December 28, 2001 



For: TWIN-T DUAL NOTCH FILTER 



PATENT 



TENT AND TRADEMARK OFFICE 



Customer Number: 53080 



Confirmation Number: 9807 



Group Art Unit: 2618 



Examiner: Charles C. Chow 



CORRESPONDENCE ADDRESS CHANGE 



Mail Stop ISSUE FEE 
Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 



Sir: 



Please change the records to indicate the current firm name and telephone number for the 



above-identified application and forward all future correspondence as follows: 



McDERMOTT WILL & EMERY LLP 
600 13th Street, N.W. 
Washington, D. C. 20005-3096 

Phone: 202.756.8000 
Facsimile: 202.756.8087 



600 13 th Street, N.W. 
Washington, DC 20005-3096 
Phone: 202.756.8000 MEFxg 
Facsimile: 202.756.8087 
Date: September IS, 2006 



Respectfully submitted, 
McDERMOTT WILL-& EMERY LLP 





^^Michael E. Fogarty 
/ Registration No. 36,139 

Please recognize our Customer No. 53080 
as our correspondence address. 
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